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CLEMSON WESLEY FOUNDATION, INC.
a South Carolina Nonprofit Corporation
ARTICLE I
Identity
These are the bylaws of the Clemson Wesley Foundation, Inc. (dba Clemson Wesley (CW)), a non-profit religious corporation organized and existing pursuant to the laws of South Carolina, with its principal place of business in Clemson, Pickens County, South Carolina (the “Corporation”):
ARTICLE II
Purpose and Powers
The Corporation is a ministry of South Carolina Conference of The United Methodist Church (the “Conference” or “South Carolina Conference”).  It is organized, exists, and functions pursuant to, and is subject to, The Book of Discipline of The United Methodist Church (2012, and as amended) (The Discipline) and has such rights, powers, privileges and obligations as provided in The Discipline and South Carolina law.  It is incorporated pursuant to §634 of The Discipline.
ARTICLE III
Obligations of the Corporation
Mandate From The Discipline - Clemson Wesley is an extension of the Board of Higher Education and Campus Ministry (“BHECM” or “Board of Higher Education”) of the South Carolina Conference.  The objectives and scope of its work have been set forth in The Book of Discipline. These objectives include the mandate “to maintain the historic mission of the United Methodist Church in higher education and to serve as advocate for the intellectual life of the Church.” (¶634)  The CW shall also “seek to understand and communicate the significance of the Christian mission in higher education and ministry throughout the world as the context in which values and Christian life-style are shaped.”  (¶634.)
ARTICLE IV
Governance
The Corporation shall look to The Discipline, the law of South Carolina governing nonprofit corporations and these bylaws for guidance in the operation of its affairs.
The Board of Directors shall be the legal governing body of the Corporation.
The Executive Director of Clemson Wesley shall direct the daily activities and overall operations of the Corporation.
The Corporation shall report to the South Carolina Conference through the Board of Higher Education and Campus Ministry, or its successor.
The Covenant defining the close collaborative relationship existing between the Clemson United Methodist Church, Clemson Wesley and the BHECM of the South Carolina Conference and which is subject to change from time to time, shall also be included as a governing document for as long as it is in existence.
ARTICLE V
The Board of Directors
Section 1.	The Board of Directors (the “Board”) acting as the legal governing body of the Corporation, shall at all times be subject and amenable to the direction of the Conference and BHECM including its resolutions and guidelines, and in accordance with The Discipline. 
Section 2.	Members of the Board shall be nominated by the then sitting CW BOD and elected by the South Carolina Conference at its annual meeting.  Nominations for selection to the Board shall be submitted by the Board to the Annual Conference, but the Annual Conference shall be free to elect such persons to the Board as it deems proper, whether or not such persons have been submitted as nominees by the Board.
Section 3.  Vacancies on the Board which occur between meetings of the Annual Conference shall be filled by the Board, subject to ratification by the next S.C. Annual Conference.
Section 4.  Members of the Board may be removed from the Board, by the Board of Higher Education of the South Carolina Conference and/or by the Annual Conference, at any time, with or without cause.
Section 5. The Board membership shall be made up of three categories of members: 
a.	Three year term members (known as classes).  There shall be four (4) classes, the members of which shall serve for a three (3) year term (the “Three Year Members”).  CW will endeavor to have the Three Year Members be representative of United Methodist Churches in the area. 
b.	There shall be up to three (3)student) student board members (the “Student Board Members”) who shall be appointed annually.  The Student Board Members shall be nominated by the student leadership team of CW, approved by the CW Board and submitted to the Annual Conference for ratification at its next annual meeting.;
c. The terms of the members shall begin on July 1.
d. Circumstances may dictate, from time to time,  that a board member will serve for a partial term in which case a replacement member will fulfill the remaining portion of the term.
e. Ex-Officio Members. Ex-officio members will be:
(1)	The Anderson District Superintendent (with vote);
(3)	The Senior Pastor of the Clemson United Methodist Church (with vote); and 
(4)	The student chair of the CW Student Leadership Team (with vote). 
The membership structure of the Board shall be subject to change from time-to-time as needs of the Corporation dictate and as approved by the then sitting Board.
Section 6. Regular meetings of the Board of Directors shall be held periodically, generally at least twice each school semester at a time and place designated by the chair. Meetings shall be held at the Clemson Wesley Student Center unless another location is stated in the call. 
Section 7. Special meetings of the Board may be called by the Executive Director, Chairperson of the Board or upon the written (including electronic) request of any five members of the Board.
Section 8. Notice of all regular meetings (10 days prior) and special meetings (3days prior) shall be given to each Director personally or by mail or electronic communication for the transaction of the business stated in the notice . Notice may be waived as provided by law.
Section 9. A quorum shall consist of one third of the number of the Directors in office. The acts approved by a majority of those present at any meeting, at which a quorum is present, shall constitute the acts of the Board. Less than a quorum may adjourn a meeting, from time to time, until a quorum is present.
Section 10. With the permission of the Chair, a Director may attend by telephone or other remote device which allows the remote Director and every Director present to hear everything that is spoken at the meeting.
Section 11. An action of the Board may be approved by electronic means only if that action is approved by unanimous consent in accordance with South Carolina law.
ARTICLE VI
Duties of the Board
	Section 1.  The duties of the Board are expressed in Section 634, 4 d 2 of The Discipline and the S.C. Non-Profit Corporation Act. Those duties as applied to the Directors of CW shall be as follows:
a) To be responsible for the direction and administration of CW in accordance with the policies and objectives of the annual conference board of higher education and campus ministry or equivalent and the standards of the Division of Higher Education and of the BHECM or its equivalent.
b) To plan and implement a program of mission and ministry to the campus.....  
c) To provide fiscal oversight of all income and expenditures of CW, to ensure sound accounting practices, and to ensure proper record keeping and reporting according to the policies set by the BHECM.
d) To establish a budget to present to the BHECM and to be responsible for the fund raising needs of the CW Wesley Foundation, to the extent that funding is not provided by the Annual Conference and/or the Clemson United Methodist Church. In addition to the CW Board, the Executive Director has a direct responsibility in carrying out these duties(e) 
e) To prepare and submit an evaluation of the campus ministry as currently prescribed by the BHECM to include the success of the ministry, the performance of the Executive Director of Clemson Wesley, the financial position and any other items pertinent to the ministry and that need to be reported to the Annual Conference)
f) The CW Board as a whole shall act as “The Personnel Committee” for the purposes defined in the Discipline. A Personnel Committee of the CW Board shall be established to carry out these duties and make recommendations to the full Board for approval. To the extent not excluded by a separate covenant, the personnel committee’s duties will include:  to confer with and counsel the campus minister and staff, to evaluate for effective ministry, to develop and approve written job descriptions for all staff, to interview campus minister candidates and to recommend candidates for appointment or hiring to the board of higher education and campus ministry, the district superintendent and the bishop, to establish all personnel policies, to examine and recommend candidates for ordained or licensed ministry to the district committee on ordained ministry, faithfully adhering to the provisions of ¶310.2.b).
g) To ensure that insurance coverage is in place to adequately protect the foundation
h)  To ensure any property that CW is allowed to hold is held and administered according to The Book of Discipline of The United Methodist Church and the laws of the state in which CW is located.
i) To review and recommend covenants and agreements with UMC churches and ecumenical campus ministries and university organizations.
j) To ensure that CW is related functionally and cooperatively to the United Methodist local church or churches in the immediate vicinity of the college or university and to the council on ministries or other organization of the district in which it is located.
k)  To determine the policies for nomination of the members of CW board of directors
l) To determine, in consultation with the Division of Higher Education of the General Board of Higher Education and Ministry, the personnel needs of CW; to institute standards for professional staff in accordance with the policies, standards, and goals of the Division of Higher Education of the General Board of Higher Education and Ministry.
m) To assume responsibilities and actions as directed by the BHECM or the SC Conference as it may relate to changes in the duties described above. 

ARTICLE VII
Officers of The Corporation
Section 1. The Executive Director of Clemson Wesley shall function as the Chief Executive Officer of the Corporation and carry out the policies of the Board... The Board of Directors shall appoint members of the Board to serve as Treasurer and Secretary for the Corporation..  Those officers shall have such duties, powers and rights as provided by the Conference, The Discipline and South Carolina law.
Section 2. The Board shall have a Chairperson elected at the annual meeting.
Chairperson - The Chairperson shall preside at meetings of the Board, shall call special meetings of the Board as necessary, shall serve as ex-officio member of each standing committee and shall have such other powers as are normally reserved to the Chair of a corporation.
Secretary - The Secretary of the Board shall serve in the capacity stipulated by law for the corporation, shall be the custodian of the corporate records and have such other duties and responsibilities that normally fall to the Secretary of a corporation.
Treasurer - The Treasurer of the Board shall serve in the capacity stipulated by law for the corporation, review the financial integrity of the Clemson Wesley, have check signing authority^ and shall perform such other duties and responsibilities that normally fall to the Treasurer of a corporation.
ARTICLE VIII
Committees
The Board of Directors shall be organized into teams that meet the needs of Clemson Wesley at the time; for example, a Finance Team, a Building Team, a Personnel Team and an Outreach Team. Each team will have a team leader.  Change in team structure may be authorized by the Board of Directors from time to time, and other ad hoc committees may be appointed by the Chair, as necessary.  The Chair shall appoint all members to committees, unless otherwise provided by the Board.  The members of committees shall serve for such time as may be determined by the Chair or the Board at the time of their appointment. A Personnel Committee shall be appointed by the Board, which shall carry out the duties and obligations set forth in Article VI, Section 1c, hereof.
ARTICLE IX
Organization
Operations – The Executive Director of Clemson Wesley is the Chief Executive Officer responsible for the operations of Clemson Wesley.
Oversight – The Clemson Wesley Board of Directors is the governing body for the Corporation and is responsible for the oversight and approval of operations of the Campus Ministry.
Self-Direction – Under the guidance of the Executive Director, the participants (students and young adults) of Clemson Wesley shall be organized as self-directed groups.
Reporting - Clemson Wesley shall report its activities and status from time to time to the Board of Higher Education and Campus Ministry of the South Carolina Conference, as prescribed by them. 
ARTICLE X
Fiscal Year and Audit
The Corporation's fiscal year shall begin on January 1 and close on December31. A review of a list of agreed upon procedures of The Corporation's books shall be conducted annually by an independent committee of the Board of Directors or another outside resource designated by the Board of Directors.
ARTICLE XI
Parliamentary Authority
The rules contained in the current edition of Robert's Rules of Order, Newly Revised shall govern the transactions of the Board of Directors in all cases to which they are applicable and in which they are not inconsistent with these bylaws or any special rules the Board of Directors may adopt.
ARTICLE XII
Amendment of Bylaws
Section 1. These Bylaws may be amended at any meeting of the Board of Directors by the affirmative vote of a two-thirds majority of the total membership of the Board as then constituted, provided that notice of the proposed amendment shall have been sent to the members of the Board at least ten days in advance and the notice of such meeting clearly sets forth the proposed changes which are to be considered.
Section 2. No bylaw may be amended or adopted if such amendment or adoption would be inconsistent with South Carolina law, The Discipline, or the Standing Rules of the South Carolina Conference of The United Methodist Church.
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